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FORM ADV Applicant: James River Asset Management, SEC File Number: Date:
Part II - Page 2 LLC 201 04/06/2010

1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)

E (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 70 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
E (3)  Furnishes investment advice through consultations not included in either service described above... _29 %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
@ (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... 1 %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges @ (5) Commissions
(3) Fixed fees (not including subscription fees) |:| (6)  Other

D. For each checked box in A above, describe on Schedule F:

* the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for
a fee

¢ applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

* when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund
or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)

@ A. Individuals IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions |:| F. Corporations or business entities other than those listed above
|:| C. Investment companies |:| G. Other (describe on Schedule F)

@ D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: James River Asset Management, | SEC File Number: Date:
Part I1 - Page 3 LLC 801- 04/06/2010

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

EEE] EEE] EE] EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

(=E O HE]

G. Investment company securities:
(1) variable life insurance

(2) variable annuities |:| L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) [ ] Charting @ [ ] cyclical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) |:| Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 |:| Corporate rating services ) @ Company press releases
(8) [ ] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D IEI Long term purchases ®)] IEI Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) @ Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) |:| Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
) [ ] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: James River Asset Management, | SEC File Number: Date:
Part II - Page 4 LLC 801- 04/06/2010

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

(If yes, please describe these standards on Schedule F)

Education and Business Background.

For:

¢  each member of the investment committee or group that determines general investment advice to be given to clients, or
¢ if the applicant has no investment committee or group, each individual who determines general investment advice

clients (if more than five, respond only for their supervisors)
¢ each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:
* name ¢  formal education after high school

*  year of birth *  business background for the preceding five years

Other Business Activities. (check those that apply)

@ A. Applicant is actively engaged in a business other than giving investment advice.
@ B. Applicant sells products or services other than investment advice to clients.
IEI C.  The principal business of applicant or its principal executive officers involves something other than providing

investment advice.

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator
or commodity trading adviser.
@ C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

IEI (1) broker-dealer |:| (7) accounting firm

|:| (2) investment company |:| (8) law firm

@ (3) other investment adviser @ (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

|:| (6) banking or thrift institution |:| (12) entity that creates or packages limited partnerships

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No

D. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: James River Asset Management,
Part II - Page 5 LLC

SEC File Number:

801-

Date:
04/06/2010

9. Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

bought from a brokerage customer.

person has some financial interest.

= = OE0

E. Buys or sell for itself securities it also recommended to clients.

A. As principal, buys securities for itself from or sells securities it owns to any client.

B. As broker or agent effects securities transactions for compensation for any client.

As broker or agent for any person other than a client effects transactions in which client securities are sold to or

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and
what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or

prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage
investment advisory accounts or hold itself out as providing financial planning or some similarly termed
services and impose a minimum dollar value of assets or other condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

Yes No

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

by the originating planner.

Portfolios of clients in fee based asset management receive monthly review due to the potentially volatile
nature of individual equity and debt instrument investing. Financial Plans are reviewed when clients report
a material change of circumstances or upon client request. Clients with managed accounts are contacted
on a semi-annual basis; however, they are encouraged to contact us by telephone as often as desired.
Reviewers: Asset Management portfolios are reviewed by Alvin H. Miller, Jr. Financial Plans are reviewed

B. Describe below the nature and frequency of regular reports to clients on their accounts.

Asset Management clients receive quarterly reports along with billings. Reports show current positions,
change of positions & summary of total value. As stated above, Financial Planning clients receive a
review when a change of circumstances dictate. Where related persons of the applicant have
implemented any part of the plan, those investments are reviewed quarterly. Regular statements are
generated by the specific investments & custodians at least quarterly and sent to the clients. In addition,
all custodians send clients trade confirmations for all transactions.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: James River Asset Management, | SEC File Number: Date:

Part II - Page 6 LLC 801-

04/06/2010

12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related

person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
James River Asset Management,

Continuation Sheet for Form ADV PartIl | LLC 801- 04/06/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
James River Asset Management, LLC 54-1763791

Item of Form
(identify)

Answer

1(A)1&3&7

1AD

James River Asset Management, LLC will provide investment services in the form of fee based asset
management. This will be a non-subscription based service relying on continuous monitoring of
client's portfolios. It is anticipated that said portfolios will consist primarily of individual equities and
both taxable and tax-free debt instruments. Base fee schedule is as follows - however, fees are
negotiable.

0-1,000,000 1.00% of assets
on additional value over 1,000,000 .50% of assets

Fee schedule for fixed income only account is as follows:

0-1,000,000 .60% of assets
on additional value over 1,000,000 .40% of assets

James River Asset Management, LLC also provides an asset allocation supervisory service utilizing
mutual funds. This service attempts to minimize the volatility of the clients assets by diversifying
among the major asset classes. Periodically, the assets are rebalanced. This program can also be
risk weighted to match a client's individual preference. The program to date has used only no load
funds. Should performance dictate, the advisor would use a load fund. The commissions generated
would then be offset from the management fee. Every effort is made to use no load funds. The
applicant believes minimal expenses are an important contributor to long term investment success.
However, there are times when fees are charged which are outside our control. In any event, clients
who purchase investment company products are also paying an advisory fee to the investment
company's advisor. The Advisor does not share in that fee. The advisor's fee schedule is as follows:

0-1,000,000 .75% of assets
on additional value over 1,000,000 .50% of assets

Fees are negotiable. Fees will be billed quarterly for the period just completed. Fees will be prorated
according to the applicable rate & value as of the last business day of the period. Once engaged, the
contract can be terminated, upon written notice by either party, within the first five (5) business days
without penalty. Thereafter, the client will incur a pro-rata charge for bona fide advisory services
actually rendered prior to such termination. James River Asset Management, LLC will provide
investment management consulting services for both individuals & institutions. The fee, subject to
some limitations, will be up to $175 per hour. From time to time, the applicant may sponsor seminars
in conjunction with other investment advisors. Fees for seminars may range from $0 to $150.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
James River Asset Management,

Continuation Sheet for Form ADV PartIl | LLC 801- 04/06/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
James River Asset Management, LLC 54-1763791

Item of Form
(identify)

Answer

7.AB,C

The applicant requires that all advisors not grandfathered pass the FINRA Series 65 exam.

ROBERT L. FITCH, born in 1946, earned his bachelors degree from Campbell University in 1969. He
holds the following designations: Chartered Life Underwriter (CLU), Chartered Financial Consultant
(ChFC), Series 7 & 63 License. Mr. Fitch has been President of James River Asset Management, LLC
since 1996 and President of James River Planning Services, Inc. since 1987. he is Life, Health &
Annuity Insurance licensed. CRD#208913

ALVIN H. MILLER, Jr. born in 1951, earned his bachelors degree from University of Richmond in
1974. He holds the following designations: Series 7, 63 & 65 Licenses. He has been Vice President
of James River Asset Management, LLC since 1996 to the present. CRD#1074249

The applicant, James River Asset Management, LLC is involved in financial plan developments and
fee based asset management. Where a client so chooses, the related persons of the applicant will
also handle investment & insurance decisions made during plan implementation. The related persons
are Registered Representatives for American Portfolios Financial Services, Inc., 4250 Veterans
Memorial Hwy, Holbrook, NY 11741. As such, they conduct investment & insurance business on a
commission basis separate from the financial planning & fee based asset management activities of
James River Asset Management, LLC. The related persons of the applicant spend approximately 50%
of their time in the areas of investment & insurance.

The Financial Plan involves an analysis of a client's overall financial situation. The client is under no
obligation whatsoever to implement insurance, investment, or other financial instruments through our
Broker/Dealer. We specifically communicate to the client that he is free to implement our
recommendations wherever he or she chooses.

If, however, the client does wish to utilize our firm for investment transactions, we are representatives
of American Portfolios Financial Services, Inc. FINRA approved Broker/Dealer. Investment products
offered through American Portfolios Financial Services, Inc. are the following: mutual funds, variable
annuities, variable life insurance, individual stocks & bonds, limited partnerships & unit investment
trusts. The clearing agent for individual stock & bond transactions is Pershing Securities Corp.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV James River Asset Management,
Continuation Sheet for Form ADV PartII | LLC 801- 04/06/2010
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
James River Asset Management, LLC 54-1763791
Item of Form
(identify) Answer
7. (cont.) The financial planning procedure begins with an introductory meeting to discuss our services and ask

pertinent questions in order to determine whether the prospective client is a suitable candidate for a
financial plan. We will then quote a fee based on the time we feel it will take to complete the work.
The clients signs a financial planning agreement specifying the responsibilities of both parties to the
agreement. The agreement will specify the agreed upon fee for our services. Generally, there are two
levels of planning services with different fees for each.

A. The Mini-Plan includes:

. Preparation of a financlal statement

. Crystallize specific financial objectives

. An analysis (observations of potential problems)

. A Capital Needs (estate) analysis

When appropriate, a Hypothetical Probate (estate tax analysis)
. Retirement analysis

. When appropriate, Education Funding analysis

. Insurance (Life, Disability, and Health Insurance) analysis

. Investment analysis

10. Specific recommendations

The fee for the above reports is generally $750 to $5,000 with an average fee of $2,500. This fee is
determined prior to the signing of the Financial Advisory Agreement.

B. The Comprehensive Plan

All of the above plus:

1. Cash Flow (budgeting) analysis

2. Income Tax Analysis

3. Mortgage Refinancing analysis

4. When appropriate, Business analysis including an analysis of employee benefits.

The fee for the comprehensive plan is generally between $2,000 and $4,000 with an average fee of
$3,000.

After gathering all of the data required to properly prepare the plan, we then formulate the reports
using various assumptions. We look at numerous alternatives before making our recommendations,
and we often show these alternatives to the client at a subsequent meeting. After that meeting we will
normally make revisions, and a final plan is prepared. If the client wishes to use us to implement
investment or insurance products or utilize our investment management services, we will transact the
securities through American Portfolios Financial Services, Inc., FINRA Registered Broker/Dealer.
Commission and/or advisory fees are fully disclosed prior to implementation of any securities.

The client may sign an agreement to retain our firm for annual updates at 1/2 the original fee.
All fees are payable 1/2 at the signing of the agreement and 1/2 upon completion of the plan.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
James River Asset Management,

Continuation Sheet for Form ADV PartIl | LLC 801- 04/06/2010

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
James River Asset Management, LLC 54-1763791

Item of Form
(identify)

Answer

8.(C) 1,3,9

9.B,D

9. (E)

Code of Ethics

The related persons of the applicant are Registered Representatives of American Portfolios Financial
Services, Inc. As mentioned above in #7, the related persons spend about 50% of their time as
Registered Representatives in the areas of investments and insurance. The related persons also
handle financial plan implementation where the financial planning clients so elect. The client is under
no obligation to implement through James River Asset Management, LLC. or American Portfolios
Financial Services, Inc.

James River Asset Management, LLC subcontracts certain equity research and stock screening
functions to Virginia Investment Advisory. In return for such services, Virginia Investment Advisory
receives a share of the commissions charged by the clearing firm for order execution. The overall level
of commissions charged due to these arrangements are no more than what would otherwise be
charged in the absence of Virginia Investment Advisory.

The related persons of the applicant are Registered Representatives of American Portfolios Financial
Services, Inc., 4250 Veterans Hwy, Holbrook, NY 11741. As such, they conduct securities and
insurance business on a commission basis. As mentioned in 7 (c), it is anticipated that some clients
for whom James River Asset Management, LLC provides financial planning services will choose to
implement their plans with the related persons of the applicant as well. Such implementation business
will be directed through American Portfolios Financial Services, Inc. and the clients advised of the
extent of commissions then due. As earlier stated, clients will receive Part Il of the Form ADV for
disclosure purposes.

It is possible that the related persons of the applicant may recommend publicly traded securities which
they have purchased for their portfolios. In no instance do they own as much as 1% of said sexurity.
All trades by the adviser or representatives are segregated from those of the clients. Trades by the
advisor or representatives are on a "last in" and "last out" per trading day basis.

CODE OF ETHICS:

James River Asset Management, LLC recognizes the need for a strong code of ethics. As a small firm
that is dependent on referrals and personal contacts, the advisor asserts that keeping the client's
interests foremost in all our actions is essential to our survival. The following Code of Ethics expresses
our intent and procedures to ensure our client's best interests are our highest priority. The code of
ethics is available to any client upon request.

Covered persons: All principals and employees fall under this code.

Covered Securities: Generally includes all public exchange traded securities. Also included are
options, futures, hedge funds and limited partnerships.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV James River Asset Management,
Continuation Sheet for Form ADV PartII | LLC 801- 04/06/2010
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
James River Asset Management, LLC 54-1763791

Item of Form
(identify)

Answer

Code of Ethics
(cont.)

Compliance with Laws & Regulations: The advisor requires covered persons to comply with all
applicable federal securities laws. Furthermore, all covered persons are required to uphold the
advisor's Prohibited Practices, incorporated by reference herein.

The advisor particularly notes that covered persons must also comply with the anti-money laundering
and privacy practices elsewhere enumerated in this manual.

James River Asset Management, LLC is an investment advisor, and as such, is a fiduciary and has a
duty to act primarily for the benefit of our clients. All investment advisor representatives share this
responsibility. While the nature and extent of this duty varies according to the nature of the
relationship between an investment advisor and the client and the circumstances of each case, an
investment advisor shall not engage in unethical practices, including the following:

1. Insider Trading - It is the policy of the advisor that the use of nonpublic or "inside information” is
prohibited. Below follows the advisor's working definition of "insider information"”.

"Inside information" is information that is not yet publicly available. That is, it has not been publicly
disclosed. Its nature is such that it would influence a decision to buy or sell securities.

Key elements to be used to determine if information is "inside information".

A. Does the tipper owe a fiduciary duty (to the company, its shareholders, etc.) and has be breached
it?

B. Will the tipper gain personal benefits if he discloses the information?

C. Does the tippee know or should he have known the information was inside or confidential?

Furthermore, it is also prohibited for the advisor and its principals to use knowledge of impending client
orders in their trading, i.e. frontrunning the clients orders.

In addition, it is the policy of the advisor to maintain personal securities reports for all advisor
representatives.

Also prohibited:

2. Recommending to a client to whom investment supervisory or management services are provided,
the purchase, sale or exchange of any security without reasonable grounds to believe that the
recommendation is suitable for the client on the basis of information furnished by the client after
reasonable inquiry concerning the client's investment objectives, financial situation and needs, and any
other information known or acquired by the investment advisor after reasonable examination of the
client's financial records.

3. Placing an order to purchase or sell a security for the account of a client without written authority to
do so.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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	Text107: Portfolios of clients in fee based asset management receive monthly review due to the potentially volatile nature of individual equity and debt instrument investing.  Financial Plans are reviewed when clients report a material change of circumstances or upon client request.  Clients with managed accounts are contacted on a semi-annual basis; however, they are encouraged to contact us by telephone as often as desired.  
Reviewers:  Asset Management portfolios are reviewed by Alvin H. Miller, Jr. Financial Plans are reviewed by the originating planner.
	Text108: Asset Management clients receive quarterly reports along with billings.  Reports show current positions, change of positions & summary of total value.  As stated above, Financial Planning clients receive a review when a change of circumstances dictate.  Where related persons of the applicant have implemented any part of the plan, those investments are reviewed quarterly.  Regular statements are generated by the specific investments & custodians at least quarterly and sent to the clients.  In addition, all custodians send clients trade confirmations for all transactions.
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	Text13: 
	0: James River Asset Management, LLC will provide investment services in the form of fee based asset management.  This will be a non-subscription based service relying on continuous monitoring of client's portfolios.  It is anticipated that said portfolios will consist primarily of individual equities and both taxable and tax-free debt instruments.  Base fee schedule is as follows - however, fees are negotiable.
 
0-1,000,000                                             1.00% of assets
on additional value over 1,000,000           .50% of assets
 
Fee schedule for fixed income only account is as follows:
 
0-1,000,000                                                .60% of assets
on additional value over 1,000,000            .40% of assets
 
James River Asset Management, LLC also provides an asset allocation supervisory service utilizing mutual funds. This service attempts to minimize the volatility of the clients assets by diversifying among the major asset classes.  Periodically, the assets are rebalanced.  This program can also be risk weighted to match a client's individual preference.  The program to date has used only no load funds.  Should performance dictate, the advisor would use a load fund.  The commissions generated would then be offset from the management fee.  Every effort is made to use no load funds.  The applicant believes minimal expenses are an important contributor to long term investment success.  However, there are times when fees are charged which are outside our control.  In any event, clients who purchase investment company products are also paying an advisory fee to the investment company's advisor.  The Advisor does not share in that fee.  The advisor's fee schedule is as follows:
 
0-1,000,000                                                    .75% of assets
on additional value over 1,000,000                .50% of assets 
 
 
 
Fees are negotiable.  Fees will be billed quarterly for the period just completed.  Fees will be prorated according to the applicable rate & value as of the last business day of the period.  Once engaged, the contract can be terminated, upon written notice by either party, within the first five (5) business days without penalty.  Thereafter, the client will incur a pro-rata charge for bona fide advisory services actually rendered prior to such termination.  James River Asset Management, LLC will provide investment management consulting services for both individuals & institutions.  The fee, subject to some limitations, will be up to $175 per hour.  From time to time, the applicant may sponsor seminars in conjunction with other investment advisors.  Fees for seminars may range from $0 to $150.
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	Text9: James River Asset Management, LLC
	Text10: 54-1763791
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7. A,B,C
	Text15: The applicant requires that all advisors not grandfathered pass the FINRA Series 65 exam.
 
ROBERT L. FITCH, born in 1946, earned his bachelors degree from Campbell University in 1969.  He holds the following designations:  Chartered Life Underwriter (CLU), Chartered Financial Consultant (ChFC), Series 7 & 63 License.  Mr. Fitch has been President of James River Asset Management, LLC since 1996 and President of James River Planning Services, Inc. since 1987.  he is Life, Health & Annuity Insurance licensed.  CRD#208913
 
 ALVIN H. MILLER, Jr. born in 1951, earned his bachelors degree from University of Richmond in 1974.  He holds the following designations:  Series 7, 63 & 65 Licenses.  He has been Vice President of James River Asset Management, LLC since 1996 to the present.  CRD#1074249
 
 
The applicant, James River Asset Management, LLC is involved in financial plan developments and fee based asset management.  Where a client so chooses, the related persons of the applicant will also handle investment & insurance decisions made during plan implementation.  The related persons are Registered Representatives for American Portfolios Financial Services, Inc., 4250 Veterans Memorial Hwy, Holbrook, NY  11741.  As such, they conduct investment & insurance business on a commission basis separate from the financial planning & fee based asset management activities of James River Asset Management, LLC.  The related persons of the applicant spend approximately 50% of their time in the areas of investment & insurance.
 
The Financial Plan involves an analysis of a client's overall financial situation.  The client is under no obligation whatsoever to implement insurance, investment, or other financial instruments through our Broker/Dealer.  We specifically communicate to the client that he is free to implement our recommendations wherever he or she chooses.
 
If, however, the client does wish to utilize our firm for investment transactions, we are representatives of American Portfolios Financial Services, Inc.  FINRA approved Broker/Dealer.  Investment products offered through American Portfolios Financial Services, Inc. are the following:  mutual funds, variable annuities, variable life insurance, individual stocks & bonds, limited partnerships & unit investment trusts.  The clearing agent for individual stock & bond transactions is Pershing Securities Corp.
	Text16: 7. (cont.)
	Text17: The financial planning procedure begins with an introductory meeting to discuss our services and ask pertinent questions in order to determine whether the prospective client is a suitable candidate for a financial plan.  We will then quote a fee based on the time we feel it will take to complete the work.  The clients signs a financial planning agreement specifying the responsibilities of both parties to the agreement.  The agreement will specify the agreed upon fee for our services.  Generally, there are two levels of planning services with different fees for each.
 
A. The Mini-Plan includes:
     
     1. Preparation of a financlal statement
     2. Crystallize specific financial objectives
     3.  An analysis (observations of potential problems)
     4.  A Capital Needs (estate) analysis
     5.  When appropriate, a Hypothetical Probate (estate tax analysis)
     6.  Retirement analysis
     7.  When appropriate, Education Funding analysis
     8.  Insurance (Life, Disability, and Health Insurance) analysis
     9.  Investment analysis
    10.  Specific recommendations
 
The fee for the above reports is generally $750 to $5,000 with an average fee of $2,500.  This fee is determined prior to the signing of the Financial Advisory Agreement.
 
B.  The Comprehensive Plan
     
     All of the above plus:
     1. Cash Flow (budgeting) analysis
     2.  Income Tax Analysis
     3.  Mortgage Refinancing analysis
     4.  When appropriate, Business analysis including an analysis of employee benefits.
     The fee for the comprehensive plan is generally between $2,000 and $4,000 with an average fee of          
      $3,000.
 
After gathering all of the data required to properly prepare the plan, we then formulate the reports using various assumptions.  We look at numerous alternatives before making our recommendations, and we often show these alternatives to the client at a subsequent meeting.  After that meeting we will normally make revisions, and a final plan is prepared.  If the client wishes to use us to implement investment or insurance products or utilize our investment management services, we will transact the securities through American Portfolios Financial Services, Inc., FINRA Registered Broker/Dealer.  Commission and/or advisory fees are fully disclosed prior to implementation of any securities.
 
The client may sign an agreement to retain our firm for annual updates at 1/2 the original fee.
All fees are payable 1/2 at the signing of the agreement and 1/2 upon completion of the plan.
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Code of Ethics
	Text19: The related persons of the applicant are Registered Representatives of American Portfolios Financial Services, Inc.  As mentioned above in #7, the related persons spend about 50% of their time as Registered Representatives in the areas of investments and insurance.  The related persons also handle financial plan implementation where the financial planning clients so elect.  The client is under no obligation to implement through James River Asset Management, LLC.  or American Portfolios Financial Services, Inc.
 
James River Asset Management, LLC subcontracts certain equity research and stock screening functions to Virginia Investment Advisory.  In return for such services, Virginia Investment Advisory receives a share of the commissions charged by the clearing firm for order execution.  The overall level of commissions charged due to these arrangements are no more than what would otherwise be charged in the absence of Virginia Investment Advisory.
 
The related persons of the applicant are Registered Representatives of American Portfolios Financial Services, Inc., 4250 Veterans Hwy, Holbrook, NY  11741.  As such, they conduct securities and insurance business on a commission basis.  As mentioned in 7 (c), it is anticipated that some clients for whom James River Asset Management, LLC provides financial planning services will choose to implement their plans with the related persons of the applicant as well.  Such implementation business will be directed through American Portfolios Financial Services, Inc. and the clients advised of the extent of commissions then due.  As earlier stated, clients will receive Part II of the Form ADV for disclosure purposes. 
 
It is possible that the related persons of the applicant may recommend publicly traded securities which they have purchased for their portfolios.  In no instance do they own as much as 1% of said sexurity.  All trades by the adviser or representatives are segregated from those of the clients.  Trades by the advisor or representatives are on a "last in" and "last out" per trading day basis.
 
CODE OF ETHICS:
 
James River Asset Management, LLC recognizes the need for a strong code of ethics.  As a small firm that is dependent on referrals and personal contacts, the advisor asserts that keeping the client's interests foremost in all our actions is essential to our survival.  The following Code of Ethics expresses our intent and procedures to ensure our client's best interests are our highest priority.  The code of ethics is available to any client upon request.
 
Covered persons:  All principals and employees fall under this code.
 
Covered Securities:  Generally includes all public exchange traded securities.  Also included are options, futures, hedge funds and limited partnerships.  
 
 
 
 
	Text20: Code of Ethics
(cont.)
	Text21: Compliance with Laws & Regulations:  The advisor requires covered persons to comply with all applicable federal securities laws.  Furthermore, all covered persons are required to uphold the advisor's Prohibited Practices, incorporated by reference herein.
 
The advisor particularly notes that covered persons must also comply with the anti-money laundering and privacy practices elsewhere enumerated in this manual.
 
James River Asset Management, LLC is an investment advisor, and as such, is a fiduciary and has a duty to act primarily for the benefit of our clients.  All investment advisor representatives share this responsibility.  While the nature and extent of this duty varies according to the nature of the relationship between an investment advisor and the client and the circumstances of each case, an investment advisor shall not engage in unethical practices, including the following: 
 
1.  Insider Trading - It is the policy of the advisor that the use of nonpublic or "inside information" is prohibited.  Below follows the advisor's working definition of "insider information".
 
"Inside information" is information that is not yet publicly available.  That is, it has not been publicly disclosed.  Its nature is such that it would influence a decision to buy or sell securities.  
 
Key elements to be used to determine if information is "inside information".
 
A.  Does the tipper owe a fiduciary duty (to the company, its shareholders, etc.) and has be breached   
     it?
B. Will the tipper gain personal benefits if he discloses the information?
C.  Does the tippee know or should he have known the information was inside or confidential?
 
Furthermore, it is also prohibited for the advisor and its principals to use knowledge of impending client orders in their trading, i.e. frontrunning the clients orders.
 
In addition, it is the policy of the advisor to maintain personal securities reports for all advisor representatives.
 
Also prohibited:
 
2.  Recommending to a client to whom investment supervisory or management services are provided, the purchase, sale or exchange of any security without reasonable grounds to believe that the recommendation is suitable for the client on the basis of information furnished by the client after reasonable inquiry concerning the client's investment objectives, financial situation and needs, and any other information known or acquired by the investment advisor after reasonable examination of the client's financial records.
 
3.  Placing an order to purchase or sell a security for the account of a client without written authority to do so.  


